N/
LENTRESOFT

Centresoft Limited/Advantage Limited
Trade Application Pack

Dear Sir/ Madam,

Thank you for your recent enquiry with regards to opening a Trade Account with CentreSoft/Advantage
Limited.

Please find enclosed an Application form, along with other documentation required:

Customer Profile Document

Procedures for Return of Faulty Playstation/Nintendo Hardware
EA Street Date Agreement

Bank Reference Authorisation

The following Proof of Address is also required to be sent back with your pack and must be originals
dated within the last 3 months:

e 2 Utility Bills for Your Invoicing Address.

e 1 Utility Bill for your Delivery Address if this differs to your Invoicing Address.

e Sole Traders - Utility Bill for your home address if this is different to the Invoicing
Address.

e Partnerships — All Partners must supply a Utility Bill for their home address.

It is very important that these forms are completed in full and Proof of Address is sent back in order for
us to process your application without unnecessary delays.

Please Note

All of the forms attached are compulsory and must be returned fully completed along with
the original Application Form, (Faxed/Photocopies will not be accepted) we will also
require a Company Letterhead.

In addition to the above, application forms will be rejected if the correct signature is not
issued: (see list below)

e Sole Trade; Signature required by Owner
¢ Partnership; Signature required by both Owners
¢ Limited Company; Signature required by a Director

Upon completion please return all forms for the attention of ‘The New Business Department’.

For further information about Centresoft please visit our website www.centresoft.co.uk
If you have any questions or need further assistance, please do not hesitate to contact me.

Yours faithfully

New Business Development Manager
Lisa Clifford - 0121 625 3817 — lisac@centresoft.co.uk
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CENTRESOFT LTD — PROCEDURES FOR RETURN OF ALL
FAULTY PRODUCT

These procedures are in addition to our standard terms & conditions of trade and shall
prevail over all other terms & conditions relating to the return of faulty products.

All faulty products returned to CentreSoft must be authorised prior to return. Failure to
obtain authorisation will result in them being returned back to you immediately.

To obtain authorisation to return products to CentreSoft please contact the below
Centrsoft Customer Services 0121 625 7114
The following information will be needed in order to process your return request.

Customer Account Number

Invoice or Pick Note Number product was purchased on
Title / Description / format and Full Barcode

Quantity of each product

Reason for return (if defective please specify exact fault)
Debit note number / Your Ref No (if applicable)
Completed faulty description per unit to return

~No o~ WNE

Once the returns authorisation has been received you will need to call Customer Services
who will arrange for DPD to collect the goods the next working day.

DELIVERY

Always check your products on delivery for damaged items. If you do receive damaged items
you must contact the Customer Service Department within 4 working days of delivery to
ensure a return authorisation is raised.

Consumer rights — Consumers generally return faulty units to the retailer. Retailers have
statutory obligations to consumers under Sale of Goods legislation. The warranty scheme
offered by Sony Computer Entertainment (UK) is a separate option available to consumers.
Consumers should not be told that they have to contact SCE(UK).

Always check your products on delivery for damaged items. If you do receive damaged items

you must contact the Customer Service Department within 4 working days of delivery to
ensure a return authorisation is raised.
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FAULTY SONY PLAYSTATION HARDWARE

Is the unit faulty?

If you are not sure whether the unit is faulty or there are no obvious signs of damage (such as
chips, dents or scratches) you may suggest to the consumer that they call the Playstation
Consumer Service Helpline on 0844 736 0595. The advisors carry out a diagnostic fault
check and may be able to assist the consumer to fix the problem.

When a unit is found to be dead on arrival or a genuine fault has occurred, it can only be
returned to CentreSoft if it has been purchased within 1 month from the date of invoice.
When a problem is experienced after one month of purchase, Sony recommends that you
refer your customer (the consumer) to the Playstation Consumer Service Helpline on 0844
736 0595

You may contact the Playstation Consumer Service Helpline on your customer’s behalf,
ensure that the customer is there with you to ensure they provide their address details,
contact numbers and that they are available to answer any questions Sony may ask them.
Depending on the problem Sony are committed to finding a resolution within 48 hours,
whether this is by offering advice or actually replacing the faulty unit.

PROCEDURES FOR FAULTY PLAYSTATION HARDWARE

Check the product code of the unit - If retailers have been notified that the product code is
no longer within the SCE (UK) warranty, then retailers should not return stock to CentreSoft
Limited as no credit will be given. Credits will only be given for units with a product code
ending 03 (UK Models) No credit will be given for other product codes, for example 01 or 04
as these are used on imported units not sold by SCE(UK).

CentreSoft Limited will only authorise and accept returns for products supplied under SCE
(UK) warranty.
Any unauthorised returns received will be refused and no credit/replacement will be issued.

Check the contents of the faulty units box — If there are any missing parts (Please see
appendix 1 detailing contents for all hardware models) these should be replaced with the
parts from any replacement unit offered to the consumer to ensure complete box contents are
returned to CentreSoft. Units received by CentreSoft that are incomplete will be refused for
credit.

Unaccepted Returns

If the returned units are not defective, or if the procedure above has not been adhered to
properly (e.g. if the purchase date was over 12 months ago, or if the product code is not
acceptable) then CentreSoft Limited will notify the retailer accordingly. The retailer will have
30 days from receipt of notice to collect the unit. After the 30-day period, CentreSoft shall be
entitled to use or dispose of the unit as it wishes.
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RETURNING THE STOCK TO CENTRESOFT

Your returns paperwork from CentreSoft should consist of the following:

1 Arreturns authorisation note

2 CentreSoft address label (1 per box)

3 Faulty stickers (1 per item). Please note faulty stickers must be completed in full,
giving Description of fault.

IMPORTANT

The procedure below is to be followed precisely:

1 Always cross reference the barcodes on your products to the barcodes on our authorisation
note to ensure that you are returning the correct product as scanner guns are used. If they do
not match please re apply for a new return authorisation for the correct product.

2 Always complete the following on the returns note:
The quantity column
Total number of cartons
Despatch date

3 Ensure that a copy of the CentreSoft returns authorisation is also returned back with the
goods.

4 Itis important that you have 1 CentreSoft address label per box. If you need further labels
please contact Customer Services who will assist you with your request.

4  Any labels not used please destroy. Never use a label that does not relate to a certain
returns authorisation note.

5 Always complete the section on the CentreSoft Return Label, example below:

Box 1 of 3

COLLECTIONS

CentreSoft will not automatically collect your returns. If your require CentreSoft to arrange
collection please contact Customer Services on 0121 625 7114 who will arrange this on your
behalf.
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Appendix 1  Sony Playstation Hardware Contents

Playstation 3 250 GB

PS3 250 Console

AC Power Cord

USB Cable

Instructions

Dual Shock 3 Wireless Controller
AV Cable

Euro AV Connector Plug

NogkrwpdbrE

Playstation 3 120 GB

PS3 120 Console

AC Power Cord

USB Cable

Instructions

Dual Shock 3 Wireless Controller
AV Cable

Euro AV Connector Plug

NogakwdnrE

PSP 3000

Playstation Portable Console
AC Adaptor

Battery Pack

Instructions

aghrwNPE

PSP GO

Playstation Portable Console
AC Adaptor

USB Cable

CD Rom

Instructions

agrONE

PS VITA

U
n
<

PS Vita Console

Safety Guide

Quick Start Guide

Parental Controls Booklet

PSN Sign-Up Leaflet

Power Lead/AC adaptor

USB Cable

Wide Area Augmented Reality (WAAR) Cards
Vodafone SIM Card (3G SKU only)

©CONoOGO~WNE
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CENTRESOFT LTD — PROCEDURES FOR RETURN OF ALL FAULTY
NINTENDO HARDWARE

These procedures are in addition to our standard terms & conditions of trade and shall
prevail over all other terms & conditions relating to the return of faulty Nintendo
Hardware

All faulty hardware products returned to CentreSoft must be authorised prior to return.
Failure to obtain authorisation will result in them being returned back to you
immediately.

To obtain authorisation to return products to CentreSoft please contact the below
Katie Fisher 0121 625 7114
The following information will be needed in order to process your return request.

7 Customer Account Number

8 Invoice or Pick Note Number product was purchased on
9 Title/ Description / format and Full Barcode

10 Quantity of each product

11 Reason for return (if defective please specify exact fault)
12 Debit note number / Your Ref No (if applicable)

7 Completed faulty description per unit to return

Once the returns authorisation has been received you will need to call Customer Services
who will arrange for DPD to collect the goods the next working day.

DELIVERY

Always check your products on delivery for damaged items. If you do receive damaged items
you must contact the Customer Service Department within 4 working days of delivery to
ensure a return authorisation is raised.

Consumer rights — Consumers generally return faulty units to the retailer. Retailers have
statutory obligations to consumers under Sale of Goods legislation. The warranty scheme
offered by Nintendo UK is a separate option available to consumers. Consumers should not
be told that they have to contact Nintendo UK.

FAULTY NINTENDO HARDWARE

Is the unit faulty?

If you are not sure whether the unit is faulty or there are no obvious signs of damage (such as
chips, dents or scratches) you may suggest to the consumer that they call the Nintendo
Service Centre on 0870 6060247 or visit www.nintendo.co.uk.

When a unit is found to be dead on arrival or a genuine fault has occurred, it can only be
returned to CentreSoft if it has been purchased within 12 month from the date of invoice.
However Nintendo recommend that customers (the consumers) contact the customer service
centre ( via the customer services leaflet)
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PROCEDURES FOR FAULTY NINTENDO HARDWARE

Check the contents of the faulty unit’s box — Please ensure that all returned units are
complete (Please see appendix 1 detailing contents for all hardware models) .Units received
by CentreSoft that are incomplete will be refused for credit.

Unaccepted Returns

If the returned unit is not defective, or if the procedure above has not been adhered to
properly (e.g. if the purchase date was over 12 months ago, then CentreSoft Limited will notify
the retailer accordingly. The retailer will have 30 days from receipt of notice to collect the unit.
After the 30-day period, CentreSoft shall be entitled to use or dispose of the unit as it wishes.

RETURNING THE STOCK TO CENTRESOFT

Your returns paperwork from CentreSoft should consist of the following:

6 Areturns authorisation note

7 CentreSoft address label (1 per box)

8 Faulty stickers (1 per item). Please note faulty stickers must be completed in full,
giving Description of fault.

IMPORTANT

The procedure below is to be followed precisely:

1 Always cross reference the barcodes on your products to the barcodes on our authorisation
note to ensure that you are returning the correct product as scanner guns are used. If they do
not match please re apply for a new return authorisation for the correct product.

2 Always complete the following on the returns note:
The quantity column
Total number of cartons
Dispatch date

3 Ensure that a copy of the CentreSoft returns authorisation is also returned back with the
goods.

4 Itis important that you have 1 CentreSoft address label per box. If you need further labels
please contact Customer Services who will assist you with your request.

9 Any labels not used please destroy. Never use a label that does not relate to a certain
Returns authorisation note.

10 Always complete the section on the CentreSoft Return Label, example below:

Box 1 of 3
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COLLECTIONS

CentreSoft will not automatically collect your returns. If your require CentreSoft to arrange
collection please contact Customer Services on 0121 625 7114 who will arrange this on your

behalf

Appendix 1

Wii Hardware Black/ White

8.
9

10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.

Console

Power Supply
Scart Adaptor
AV Cable
Nunchuck
Remote Control
Strap/ remote
Sensor Bar Stand
Wii stand

Wii Stand Plate
Sports Resort Disc
Wii Sports Disc
Wii Motion Plus

DSI/ DS light Hardware

8. DSI/DSI Console
9. PSU Power Supply Unit
10. Stylus

3DS Hardware

CoNoOAWNE

10.
11.
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3DS Unit

Rechargable Cradle

AC Adaptor

3DS Stylus

GB SD Memory Card (2)
AR CARD Question Mark
AR Card — Mario

AR Card - Link

AR Card — Kirby

AR Card — Samus

AR Card — Pikmin

Nintendo Hardware Contents



Wii U Bundle Contents

Basic Pack with 8GB Memory built in

Wii U Console in White

Wii U Gamepad in White
Wii U AC Adapter

Wii U Gamepad AC Adapter
High speed HDMI Cable

Premium pack with 32GB Memory built in

Wii U Console in Black

Wii U Gamepad in Black

Wii U AC Adapter

Wii U Gamepad AC Adapter

High speed HDMI Cable

Sensor Bar

Wii U Gamepad Cradle (for charging)
Wii U Gamepad Stand

Wii U Console Stand

Copy of Nintendo Land

Limited Edition ZombiU Premium Pack with 32 GB memory builtin

Wii U Console in Black

Wii U Gamepad in Black
Wii U AC Adapter

Wii U Gamepad AC Adapter
High speed HDMI Cable
Sensor Bar

Wii U Gamepad Cradle (for charging)
Wii U Gamepad Stand

Wii U Console Stand

Copy of ZombiU

Black Wii U Pro Controller

If hardware is supplied as afirst party bundle i.e. Professor Layton Bundle software is
to be included in any return
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CENTRESOFT LTD — PROCEDURES FOR RETURN OF FAULTY
PLAYSTATION AND NINTENDO HARDWARE

Dear Retailer/Customer,

Please find enclosed details of the terms relating to the return of faulty Hardware.

To help you gain a greater understanding of the procedures and to avoid any issues with the
processing or authorisation of faulty returns, please familiarise yourself with the enclosed
documents.

These procedures are in addition to our standard terms & conditions of trade and shall prevail

over all other terms & conditions relating to the return of faulty Sony and Nintendo Hardware
Units.

Please sign and return

Agreed on behalf of ... (Company name)

Account Number ...... TBC .
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ITRESOFT

I EA STREET DATES |

Dear Customer,

In order to maintain a methodical market and to adhere to EA’s strict
street dates we need you to implement some controls:

1 Stock will arrive in-store Thursday prior to the standard Friday street
date.

2 No stock to be sold before the instructed street date.

3 No samples or staff purchases to be released until the date of street
date.

If you are able to confirm your agreement in writing by signing this form
and returning to us CentreSoft will be able to supply EA product to enable
you to achieve complete distribution by the street date.

CentreSoft and EA are focused on maintaining an orderly market, your
commitment and co-operation in this matter is appreciated.

Confirmation of Agreement

Company Name:

AIC TBC

Signed: Name:

Position:

| hope that you understand the situation that we are trying to avoid and
that you can see that we are protecting both our businesses for the future.

Kind regards

Penna Singh
EA Brand Manager
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CentreSoft Limited

6 Pavilion Drive
Holford

Birmingham

B6 7BB
www.centresoft.co.uk

Dear Sir/Madam,

Reference your recent enquiry for a trade application with CentreSoft Limited
To enable us to incorporate your company as quickly as possible please sign the below
authorisation, which will allow CentreSoft to take up the necessary bank reference.
Bank reference

I/We here by authorise CentreSoft Limited to contact our bankers for a reference/opinion.

Bank name and address

SortCode

Account Number ...,

Authorised Signature ..o
Print Name of Signatory ...

DatE
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CUSTOMER PROFILE DOCUMENT

AS A

CENTRESOFT

CONTACT DETAILS

Account Number: | TBC

Account Name:

Contact: |

Website:

Owner: |
Head Office Tel. No: | Store Tel. No:
Fax No: | Mobile No: |
Head Office Email: | Store Email: |
|

Email Personal: |

BUSINESS PROFILE

Formats Stocked: PS3|:I PSPD PSPGOl:l PSZD xaeoD WiiEl NDSD Pc|:| MACE”

Business Type: cames [ oy [_] swwwrecooos [ aiFts []
HARDWARE [ | ELECTRONICS [ | onune [] GROCERY ]
ow [] RePAR [ | MAIL ORDER [ ] OTHER Dj
umo [] RENTAL [_| proNes [ | | |

MEMORABILIA/COLLECTABLES [ _] maGaziNes [ ] music [ ]
Location: cITYy D TOWN D SUBURB D RURAL D OTHER D—Pl |
Site Location: MAIN HIGH STREET |:| SHOPPING CENTRE EI MARKET STORE |:|
RETAIL PARK [_] TRADING ESTATE [_| ELECTRONIC [ ]

OFF HIGH STREET [_] BACK STREET [_| concession [_]

Local Competition: |

Store Size: :l sq. ft.

OPENING CLOSING

Trading Hours: Monday

Tuesday

Wednesday

Friday

Saturday

|
|
I
Thursday |
|
|
|

Sunday

Business Type:
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Application Form issued by

AOADVANTAGE

INTERACTIVE ENTERTAINMENT DISTRIBUTION

ﬁ“THEEﬂF‘T TRADE ACCOUNT APPLICATION

CentreSoft Limited

New Business Department

6 Pavilion Drive, Holford, Birmingham. B6 7BB
Telephone 0121 625 3388 - Fax 0121 625 3236

Registration No. 1673860
Registered office as above

Note: Please complete all areas of this form in order
to avoid any delays in the processing of your
Account. Accounts will only be opened upon
receipt of this original document.

The completion of this form does not constitute acceptance

Section 1 - COMPANY DETAILS

Invoice Address

Company VAT Registration NO: .......coooiviiiiiiiiiiiiiiiiieeene,

How many years has the company been Trading? ..................

Key contacts
Buying Department

Accounts Department

............................... Number
.............................. Mobile

.............................. Facsimile

............................. Email

............................. Website

............................... Telephone

Please enclose a sheet of your company’s letter headed paper.




Limited Company Details

Company Registration NO: ... Date of Incorporation ......... [ocoiiiiin. [ooiiinann.
Registered Office AdAreSS: ...c.iiiii e Tel NO: o

........................................................................... Fax NO: ...
POSt CoUE

Please state the Annual Turnover for EACH of the last 3 years Yrlending  Yrlending  Yr/ending

Dates

Turnover

Limited Companies Only: ALL Directors Names and Positions (attach separate sheet if necessary).

Name: .. o POSItION ..cve e
NaME: ..o POSItION ..ve
NaME: ..o POSItION ..vee
NamMe: ..o POSItION ..oene
Name: .. o POSItION ..oveei e
NaME: ..o POSItION ..vei
NaME: .o POSItION ..veei

Non - Limited Companies only - Proprietor(s) / Partner(s)

*All Partners need to be listed and need to sign to our terms and conditions - (attach a separate sheet if necessary).

Full Name(s)

Home Phone Number (Landling) ..........c.coviiiiiiiiiiiiii e Mobile Number ...,

BUSINESS NUMDEr o e

Full Name(s)

Home Phone Number (Landling) ............coooviiiiiiiiiiiiiii e Mobile Number ...,

BUSINESS NUMDEI e

Full Name(s)




Home Address

Home Phone Number (Landling) ............ocoiiiiiiiiiii e Mobile Number ... .. ..o

BUSINESS NUMDEI e e e

Section 2 - QUESTIONNAIRE

Please confirm whether the company is: ] Mail Order/ o (tick appropriate box)
Retailer . Distributor Other
online only
L L L L
Home Office
Is the Business: based based Shop based Other
[ [ [ [
Please state number of outlets/retail ShOps the COMPANY NAS ..o
Please provide length of lease on premisSes if FENTE oo e
Please state number of Staff EBMPIOYEES et a e aaee e anaeeeannee
List any associated COMPANIES e e e e e e tre e e e e e ahee e et b e e e bt e e aae e e e bt e e e naeeeneeas

Have the Directors/Proprietors of this application previously held an account with CentreSoft in the past? (If yes, please provide
details)

Please list the formats stocked.
Hardware Software

What is your monthly forecast spend with us? ‘

Please insert the date in which you would hope to be placing your first order? ‘

Does the company have any County Court Judgements against it? Yes O No [l

If yes, please provide details (attach a separate sheet if necessary).



Do you currently hold trade credit facilities with any other companies within the Computer Games Industry?

Section 3 - TRADE REFERENCES ves [ No [

Please provide at least three Trade References within this Industry. If you do not hold Trading Accounts within the Industry please
provide other Trading Accounts.

TRADE REFERENCE 1
ComMPANY NABME & AGONESS oottt ettt ettt ettt et et

Telephone NUMDEr & CONACT ...oiitiiit oottt e e e e e e e I:l

TRADE REFERENCE 2
COMPANY NAME & AGQGNESS oottt e et ettt ettt et

Telephone NUMDEr & CONTACE ooouiii ittt et e et e e e e et e et e et e e e et e e e e et e et e e ea e eaneeannas I:l

TRADE REFERENCE 3
(@0 aaT o T2 1o}V N E= T g L= R Yo o[ =Tt

Telephone NUMDEr & CONTACE  ooouiit ittt ettt ettt e e e e e et e et e e e e et e e e e e e e e ea e e an e aanaennnas |:|
Section 4 — BANK DETAILS

272 112 AV F= 331
272 112GV Lo | 1]
Sort Code Account Number ... ..o
Number of years this bank has held your account ................c.cooiiiiiiinn.

Section 5 - TYPE OF ACCOUNT REQUIRED
What type of trade account do you require with CentreSoft Ltd? Prepayment

Credit Tick appropriate box

Requested credit facility required ‘ £ ‘

Please note our standard payment terms are strictly 15th of the month from date of invoice

Section 6 — DECLARATION & DATA PROTECTION NOTICE

I/We confirm that the information given in this Credit Account Application Form is in all respects true and accurate. I/We confirm that
I/'we have read and understood your terms and conditions of sale/business and l/we unconditionally accept that those terms and
conditions shall be the only ones that apply to all sale contracts which I/we may conclude with you.

Where l/we provide you with personal data, I/we understand that the data will be held securely in confidence and processed for the
purposes of carrying out your supply and distribution business and associated activities. In considering my/our application, I/we accept
that you may consult with and disclose the data to credit reference agencies, banks, credit insurers and other responsible organisations
outside your business and located anywhere in the world that you have nominated (‘third parties”), and that such third parties may
process the data. I/we understand that under the Data Protection Act 1998 I/we have a right to know what data you hold on me/us if
I/we apply to you in writing and pay the applicable fee.

We may pass your contact details onto other companies for marketing purposes. If you do not wish us to do so please tick the box. []

Authorised Signature of Applicant 1 ...........cccooeviiiiennn, Print Name of Signatory .............cocoviiinins Date .......cocovvvviennnn.
(If partnership, all partners must 2 ..........cccoveviieninnnnn. Print Name of Signatory ..............cocovienen. Date ........ocovviiennnen.
sign to the terms and conditions)3 ...........cccceeieiiennen Print Name of Signatory ............c.cocovienen. Date ........ocovviiennnen.

4o Print Name of Signatory ............c.cocovienen. Date ........ocovviiennnen.

FOR OFFICE USE ONLY



Application Accepted ‘ Credit Opinion Obtained

Pre-pay Account ‘ Credit Limit Given

| | |
Application Rejected ‘ ‘ Opinion Source ‘ |
| | |
| | |

Credit Account ‘ Date Acc Opened

Application Assessed by (Sales) ..o Application Processed by (ACCS).........coviviiiiiiiiiiiiiiiieeen

1
11

1.2

1.3

2.1

2.2

4.2

4.3

CENTRESOFT LIMITED — TERMS AND CONDITIONS OF SALE

INTERPRETATION

In these Conditions

“‘Buyer” means the person who purchases the Products from the Company

“Company” means Centresoft Limited

“Conditions” means these standard terms and conditions of sale and (unless the context
otherwise requires) includes any special terms and conditions agreed in writing between the
Buyer and the Company

“Contract” means the contract for the purchase and sale of the Products incorporating these
Conditions

“Order Acknowledgement” means the acknowledgement in writing by the Company that it has
received the Buyer's order to purchase the Products in accordance with the Company’s
guotation

“‘Owner” means either the Company or the Publisher of the relevant Products (as the case may
be)

“Products” means the Products (including any instalment of the Products) which the Company is
to supply in accordance with these Conditions

“Publisher” means the publisher of the Products

Any reference in these Conditions to any provision of a statute shall be construed as a
reference to that provision as amended, re-enacted or extended at the relevant time.
References to the masculine include the feminine and vice versa.

GENERAL

Unless otherwise expressly agreed in writing by a Director of the Company, the Products are
sold upon these Conditions, which govern the Contract and no representative of the Company
has any authority to vary or omit these Conditions or any of them. Any terms and conditions
printed on the Buyer’'s order forms or in correspondence or elsewhere or implied by trade,
custom, practice or course of dealing are binding only insofar they have been specifically
agreed to in writing by a Director of the Company and any purported provisions to the contrary
are hereby excluded or extinguished.

In relation to certain Products the Company provides a fulfilment service on behalf of the
Publisher.

QUOTATIONS AND ACCEPTANCE

Quotations issued by the Company whether verbally or in writing do not constitute offers and
the Company reserves the right to withdraw or revise the same at any time prior to the
Company’s acceptance of the Buyer’s order

The Company’s acceptance of the Buyer's order shall be effective only when an authorised
executive of the Company sends to the Buyer an Order Acknowledgement and confirms in
writing the anticipated date of delivery of the Products

PRICES

The Company shall have the right at any time prior to delivery of the Products to withdraw any
discount from its normal prices as listed or quoted and/or to revise prices to take into account
increases in costs prior to delivery including (without limitation) costs of any components of the
Products, other materials, carriage, labour or overheads, the increase or imposition of any tax,
duty or other levy and any variation in exchange rates.

The Company shall notify the Buyer of any such variation in the prices stated before delivery of
the Products.

Unless otherwise specified, prices are exclusive of packing, carriage, VAT, insurance and any



5.2

5.3

5.4

5.5

5.6

6.1

6.2

6.3

6.4

6.5

6.6

other duty or tax payable by the Buyer which shall be added to the price.

DELIVERY

The Company will use all reasonable endeavours to deliver the Products at the time notified by
the Company to the Buyer but delivery dates shall be regarded as estimates only and not of the
essence. The Company shall not be liable for any delay occasioned by any cause whatsoever
beyond the Company’s control. If the Company (because of its own fault) fails to deliver the
Products by the estimated delivery date and the estimated delivery date is exceeded by a period
not customary in the trade and delivery is not completed within a reasonable period after receipt
of a written notice from the Buyer requesting that the Company complete delivery, the Buyer
may by notice in writing to the Company elect the Contract as repudiated provided always that
no such election may be made if the Buyer is in default of its obligations under this Contract or
any other contract with the Company.

Delivery of the Products shall take place DDP (Incoterms 2000) the Buyer's address as stated
on the Buyer’s order unless otherwise agreed in writing by the Buyer and the Company.

In the case of delivery of Products by instalments, the Buyer will not be entitled to treat the
delivery of faulty Products in any one instalment or the non-delivery of any one instalment as a
repudiation of the whole Contract

If the Buyer refuses or fails to take delivery of any of the Products tendered in accordance with
the Contract or fails to take any action necessary on its part for delivery of any of the Products
so tendered, the Company shall be entitled to immediate payment in full for all of the Products
so tendered. The Company shall be entitled to store at the risk of the Buyer any Products of
which the Buyer refuses or fails to take delivery of and the Buyer shall, in addition to the
purchase price, pay all costs of such storage (including the cost of insurance) and any additional
costs incurred as a result of such refusal or failure. The Company shall be entitled, after the
expiration of one month from the date upon which the price became payable, to dispose of the
Products in such manner as the Company may determine.

Unless otherwise stated, the Products will be consigned by any mode of delivery determined by
the Company to the address as stated on the Buyer’s order unless otherwise agreed in writing
by the Buyer and the Company.

Packing cases and materials are non-returnable unless otherwise stated by the Company.

RISK AND TITLE TO PRODUCTS

The risk in the Products passes to the Buyer upon delivery of the Products in accordance with
clause 5.2.

Subject to clause 6.6 below, the property in the Products remains vested in the Owner and shall
only pass from the Owner to the Buyer upon full payment being made by the Buyer of all sums
due on whatsoever account or grounds to the Company from the Buyer.

In the event of the Products being sold by the Buyer in such a manner as to pass to a third
party a valid title to the Products, whilst any such sums are due as aforesaid, the Buyer shall be
the trustee for the Owner of the proceeds of such sale or to the claim for such proceeds and the
Buyer shall place such proceeds in a separate bank account. The Owner’s rights under this
clause 6.3 shall attach to the proceeds of such sale. Nothing herein shall constitute the Buyer
the agent of the Owner for the purposes of any such sub-sale.

The Buyer agrees that prior to full payment being made as aforesaid, the Company may at any
time repossess the Products and enter upon the Buyer's premises and remove the Products
therefrom (and dispose of the same in any manner it may decide) and that prior to such
payment the Buyer shall keep such Products as fiduciary agent and bailee and separate and
identifiable for this purpose.

In the event of the Products becoming constituents of or being converted into other products
whilst sums are due as provided in clause 6.3 hereof, the Owner shall have the ownership of
and title to such other products (but not by way of a charge) as if they were the Products and
accordingly this clause 6.5 shall so far as appropriate apply to such other products subject to
the Buyer’s right to the surplus of any monies realised by the said products in excess of those
due to the Owner as provided herein.

The Buyer shall be entitled to sell the Products and pass property in the same to third parties in
the normal course of its business or manufacture products out of the same or sell such products
until otherwise notified to the Buyer by the Company or until the happening of any of the



following events (whichever is earlier):

6.6.1

6.6.2

6.6.3

6.6.4

6.6.5

6.6.6

6.6.7

6.7

6.8

7.2

7.3

7.4

8.2

8.3
8.4
8.4.1

any notice to the Buyer that an administrative receiver or other receiver or manager is to be
or has been appointed in respect of its undertaking or a material part thereof or other
property or assets; or
any notice to the Buyer that a petition to wind up the Buyer is to be or has been presented
to the Buyer under section 124 of the Insolvency Act 1986 or otherwise or any notice to the
Buyer of a proposal to pass a resolution to wind up the Buyer (including any proposal by the
Buyer so to do); or
a decision by the Buyer to make a voluntary arrangement or composition with its creditors
or any notice to the Buyer and/or any of its creditors that a proposal for the same is to be or
has been made; or
the Buyer becoming unable to pay its debts, or appears to be unable to pay its debts or
appears to have no reasonable prospect of paying its debts, as such expressions are
defined by the Insolvency Act 1986; or
any distress or execution is levied or is threatened to be levied on any property or assets of
the Buyer; or
any notice to the Buyer that it is to be the subject of a petition for an administration order
presented to the courts or the making of any administration order in respect of the Buyer; or
the Buyer ceasing or threatening to cease trading; and upon the happening of any such
events the Buyer shall immediately notify a Director or other authorised executive of the
Company.
On receipt of written notice from the Company or on the happening of any of the events set out
in clause 6.6 above, the Buyer's express or implied authority to sell the Products shall
immediately be withdrawn and all such Products and products made therefrom shall
immediately be delivered to the Company at the cost and risk of the Buyer
The Buyer shall insure and keep insured the Products to their full value against all normal
commercial risks from the date of delivery until the date that the property in the Products passes
from the Owner and shall whenever requested by the Company produce a copy of the policy of
insurance. Without prejudice to any other rights of the Owner, if the Buyer fails to comply fully
with the terms of this clause 6.8, all sums whatever owing by the Buyer to the Owner shall
immediately become due and payable.

NOTIFICATION OF LOSS OR DAMAGE AND PARTIAL REJECTION

The Company must be informed in writing within three days (excluding Saturdays, Sundays or
public holidays) of delivery of the Products in the event of any damage or defect discoverable
upon reasonable examination or any shortage in the quantity of the Products delivered and
within seven days (excluding Saturdays, Sundays or public holidays) of receipt of invoice if the
Products have not been delivered.

Claims in respect of damage or defects not discoverable upon reasonable examination under
clause 7.1 must be notified in writing to the Company immediately upon discovery but in any
event within three months of the date of delivery.

In the absence of notification pursuant to clause 7.1 or 7.2, the Products shall be deemed to
have been accepted by the Buyer as being in good order and in conformity with the Contract.
The Buyer waives any right of partial rejection of the Products it may have pursuant to the
provisions of section 35A of the Sale of Goods Act 1979 (as amended).

PAYMENT
Payment of invoices shall unless otherwise agreed in writing be made in full on the 15th day of
the month following invoice date or the due date stated on the invoice provided to the Buyer by
the Company in respect of the Products.
Failure to make due payment in respect of any deliveries or instalments under this Contract or
any other contract between the Buyer and the Company shall entitle the Company to delay,
suspend or cancel deliveries in whole or in part at its option.
Any extension of credit allowed to the Buyer may be changed or withdrawn at any time.
If payment is not made in full by the due date:
the Owner reserves the right to charge interest under the Late Payment of Commercial
Debts (Interest) Act 1998 on any overdue payments (such interest to accrue on a day to day
basis from the due date for payment until receipt by the Company of the full amount whether



8.4.2

8.4.3

8.5

8.6

8.7

8.8

9.1.1

9.1.2

9.1.3

9.2

9.3
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10.1

before or after any judgment); and
the Buyer shall indemnify the Owner against all costs and expenses (including any legal
costs end expenses on a full indemnity basis) incurred or sustained by the Owner in
recovering sums due or in exercising its right pursuant to clause 6, in each case without
prejudice to any other rights or remedies available to the Owner; and
without prejudice to the rights contained in clauses 8.4.1 and 8.4.2 or any other rights or
remedies under statute or common law, the Company may suspend deliveries under the
Contract or any other contract so long as the default continues and treat the Contract as
repudiated by the Buyer.
Payment shall be due whether or not property in the Products has passed by virtue of clause 6
above and the Owner shall (without prejudice to any other right or remedy) accordingly be
entitled to sue for the price once the same is due even if property in the Products has not
passed.
All amounts due under this Contract shall be paid in full without any deduction or withholding
other than as required by law or with the prior approval of the Owner.
The Buyer shall not be entitled to assert any credit, set-off or counterclaim against the Owner in
order to justify withholding payment of any such amount in whole or in part.
The Company shall have no liability to the Buyer in respect of any rebate agreed to be made by
a Publisher and shall process Publisher approved credits only by way of deduction from future
invoices relating to Products sourced from that same Publisher.

LIABILITY
The Buyer shall inspect the Products upon delivery. The Company will make good at its option
by repair or replacement any defects, damage or shortages in the Products which occur prior to
delivery which are notified in writing to the Company in accordance with the provisions of
clauses 7.1 and 7.2 provided that:
the aforesaid obligations on the Company shall not extend to defects caused by wilful
damage, negligence (other than by employees or agents of the Company), incorrect
storage, application, movement or installation, defects caused by fair wear and tear or
alteration or repair of the Products without the prior written approval of the Company;
if required by the Company and at the Buyer's cost the Products are returned within
fourteen days of notification of the defect packaged and transported in accordance with the
Company’s requirements; and
the aforesaid obligations on the Company shall in any event only apply for a period of three
months from the date of delivery.
Save as herein set out and for liability for death or personal injury resulting from negligence on
the part of the Company and save for breach of the Company’s statutorily implied undertakings
to title, all express or implied conditions, representations or warranties as to description, quality
or fitness of the Products or otherwise are expressly excluded.
Save for liability for death or personal injury resulting from negligence of the Company, the
Company’s aggregate liability arising out of or in connection with the Contract howsoever such
claim or claims arise (be it by negligence, breach of contract, misrepresentation or otherwise)
shall in no circumstances exceed the amount paid by the Buyer to the Company under the
Contract PROVIDED THAT the Company shall not be liable for any indirect or consequential
loss or damage, costs or expenses, including but not limited to, loss of profit, loss of business,
loss of revenue or depletion of goodwill (whether arising by the Company’s negligence or
otherwise).

FORCE MAJEURE

The Company shall not be liable to the Buyer for any loss or damage which may be suffered by
the Buyer as a direct or indirect result of the supply of Products by the Company being
prevented, hindered, delayed or rendered uneconomic, by reason of circumstances or events
beyond the Company’s control including but not limited to Act of God, war, riot, strike, lock-out,
trade dispute or labour disturbance, accident, break-down of plant or machinery, fire, flood,
storm, difficulty of increased expense in obtaining workmen, materials or transport or other
circumstances affecting the supply of Products or raw materials therefore by the Company’s
normal source of supply or the manufacture of the Products by the Company’s normal means or
the delivery of the Products by the Company’s normal route or means of delivery.



10.2 If, due to any of the circumstances or events set out in clause 10.1 above, the Company has
insufficient stocks to meet all its commitments the Company may apportion available stocks
between the Buyer and its other customers at its sole discretion.



11  COMMUNICATIONS
11.1 All communications between the parties about this Contract must be in writing and delivered by
hand or sent by pre-paid first class post or sent by facsimile transmission:

11.1.1 (in case of communications to the Company) to its registered office or such changed
address as shall be notified to the Buyer by the Company; or

11.1.2 (in the case of the communications to the Buyer) to the registered office of the addressee (if
it is a company) or (in any other case) to any address of the Buyer set out in any document
which forms part of the Contract or such other address as shall be notified to the Company
by the Buyer.

11.2 Communication shall be deemed to have been received:

11.2.1 if sent by pre-paid first class post, 2 days (excluding Saturdays, Sundays and bank and
public holidays) after posting (exclusive of the day of posting);

11.2.2 if delivered by hand, on the day of delivery;

11.2.3 if sent by facsimile transmission on a working day prior to 4.00 pm, at the time of
transmission and otherwise on the next working day.

12 LICENCES AND CONFIDENTIALITY

12.1 The Company does not grant any right to the Buyer in respect of the computer programs
contained within the Products other than the right for the Buyer to:

12.1.1 resell the Products to consumers and to grant a non-exclusive licence for such consumers
to copy the computer programs contained within the Products by way of loading the
programs onto computers and replaying the same; and

12.1.2 use the computer programs incorporated in the Products for the purpose of testing their
usability and compliance with description and for demonstration purposes only.

12.2 The Buyer shall notify the Company of any attempt by any third party to prevent the Buyer from

exercising the rights set out in clause 12.1.

12.3 The Buyer shall not without the prior written consent of the Company disclose any processes or
know-how that becomes known to it in respect of the Products and it shall procure that its
employees are bound by the provisions of this clause. The Buyer shall be liable for any breach
of this clause by its employees.

13 SEVERANCE AND WAIVER

13.1 In the event of any part of these Conditions being ineffective for any reason, the remainder
thereof shall constitute the Conditions binding upon the parties.

13.2 Failure or neglect by the Company to enforce at any time any of the provisions hereof shall not
be construed as nor be deemed to be a waiver of the Company’s rights hereunder nor shall
such failure or neglect in any way affect the validity of the whole or any part of these Conditions
and the Company’s right to take subsequent action shall not be prejudiced thereby.

14 ASSIGNMENT
14.1 The Company shall be entitled to assign part or all of its rights and duties hereunder to a third
party provided that the Company shall notify the Buyer of such assignment.

15 THIRD PARTY RIGHTS

15.1 A person who is not a party to the Contract has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of the Contract but this does not affect any right or
remedy of a third party which exists or is available apart from that Act.

16 ENTIRE AGREEMENT

16.1 The Contract constitutes the entire understanding between the parties in connection with the
subject matter hereof and supersedes and extinguishes all prior agreements, negotiations and
discussions in relation to it. Each party acknowledges that in entering into the Contract it does
not do so on the basis of, and does not rely on any representation, unless made fraudulently,
warranty or other provision not expressly contained in the Contract.

17 LEGAL INTERPRETATION

17.1 Any agreement to which these Conditions apply shall be governed and construed in accordance
with English Law and the parties hereby submit to the non-exclusive jurisdiction of the English
courts.



